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Washington, DC 20554

Re: In re Global Crossing Ltd. ef ¢/., IB Docket No. 02-286
Responses to FCC Data Requests of December 4,2002

Drear Ms. Dortch:

Global Crossing Ltd. (“GCL™) and GC Acquisition Limited ("*"New GX" and, together
with GCL, the "*Applicants'") provide the information below in response to the data requests
received from Mr. James Ball, dated December 4, 2002, and in further support of Applicants'
Application for Consent to Transfer Control and Petition for Declaratory Ruling (the
“Application”).'

1. Bankruptcy Court Proceedings. What is the status of the relevant bankruptcy
proceedings in New York and Delaware? The applications and their attachments it
this docket contemplate a January 31, 2003 closing unless material regulatory
approvals have not been obtained by then. What is the expected timeline for the
Delaware bankruptcy case involving PC Landing, a cable landing licensee? If the
Delaware bankruptcy court's decision is not contemporaneous with that in the New
York proceeding, how would the applicants seek to have the Commission treat the
request to transfer control of Global Crossing's approximately 49.77% interestin
the cable landing license held by PC Landing? Also, how does the recent

! Information regarding Hutchison Telecommunications Limited (*'Hutchison Telecom™),Singapore

Technologies Telemedia Pte Ltd (ST Telemedia”), and their respective subsidiariesand affiliates was provided to
Applicants hy Hutchison Telecom and ST Telemedia. Unless otherwise noted, Global Crossing does not have
independent knowledge of the accuracy or completeness of that information.
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bankruptcy court filing by PC Landing’s indirect parent Asia Global Crossing
affect, if at all, PC Landing’'?

RESPONSE:
A. Description o fthe Bankruptcy Proceedings

Therc arc threc pending bankruptcy proceedings in which GCL and its subsidiaries are
debtors.

1. in re Global Crossing Lzd., Chap. 11 Case No. 02-40188 (REG) (Bankr.
S.D.N.Y.,Jan. 28, 2002)

GCL and various of its subsidiaries have filed voluntary petitions under Chapter
11 of the U.S. Bankruptcy Code in the Bankruptcy Court for the Southem District of
New York (tlie “Bankruptcy Court”).” GCL and each of the FCC-Licensed Subsidiarics
{except for Racal Telecommunications Inc., International Optical Networks, LLC, and
PC Landing Corp.) is a debtor in that proceeding.

As discussed in the Application, the Bankruptcy Court has authorized GCL to
citer into a transaction to sell substantially all of its assets and operations, including
GCL’s equity interests in its subsidiaries, to New GX. Hutchison Telecom and ST
Telemedia will invest $125 million each in New GX; in return, each will receive
preferred and common stock representing 30.75% of the equity and voting power of New
GX. Pre-petition creditors of GCL and its debtor subsidiaries (the “Creditors”) will
obtain a 38 5% interest in New GX." CCL’s ownership interest in New GX will then be
climinated.

On December 17,2002 the Bankruptcy Court confirmed GCL’s Chapter I1 Plan
of Reorganization, including thc Proposed Transaction, subject to the entry of a formal
confirmation order and documentation of the resolution of the last cbjection.
Consummation of the Plan of Reorganization is subject to receipt of required regulatory
approvals. including the grant of the Application.

z. In re Asia Global Crossing Lid., Chap. | | Case No. 02-15749 (SMB)(Bank:
S.D.N.Y., Nov. 17, 2002)

On November 17,2002, GCL’s 58.9% subsidiary, Asia Global Crossing Ltd.
(“AGCL") and one ofits suhsidiarics filed voluntary petitions under Chapter | | in tlie

GCL and its Bermuda subsidiaries also filed coordinated proceedings in the Supreme Court of Bermuda.

The identities and shareholdings of the Creditors that will become shareholders of New GX have not been
detcrniined. The Purchase Agreement also coiitemplates that New GX will issue stock options to New GX's
munagement in an aggregate amount of up to 8% of New GX’s equity and voting power. The holdings of Hutchison
Telecom. ST Telemedia, and the Creditors will be diluted upon the issuance and exercise of those stock options
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Bankruptcy Court for the Southern District of New York. The same day, AGCL
announced an agrcernent to sell substantially all ofits operations and assets to Asia
Netcom, a new company organiacd by China Netcom (Hong Kong), which is expected to
include Newbridge Capital and Softbank Asia Infrastructure Fund as co-investors.*

Based on the Bidding Procedures Order entered by the Bankruptcy Court,
Applicants understand that the assets of AGCL will be subject to an auction procedui-c
and that AGCL will scek approval of the winner o f the auction on or about January 21,
2003. Upon the completion of AGCL’s reorganization, GCL’s equity interest in AGCL
is cxpected to be eliminated. In addition, because GCL’s equity interest in PC Landing
Corp. is held through AGCL, the cxpected elimination of GCL’s interest in AGCL is also
cxpected to eliminate GCL’s interest in PC Landing Corp.

3. /nre PC Landing Coorp., Chap. 11 Case No. 02-12086 (PJW) (Bankr. D. Del.,
July 19, 2002)

On July 19,2002, PC Landing Corp. (“PC Landing”) and certain of'its affiliates
commenced voluntary proceedings under Chapter 11 in the Bankruptcy Court for the
District of Delaware. GCL holds an indirect interest of approximately 49.77% in PC
Landing through GCL’s equity stake in AGCL (GCL has a 58.9% interest in AGCL,
which holds an 84.5% indirect interest in PC Landing).

PC Landing’s bankruptcy proceeding is not consolidated or administered with
GCL’s bankruptcy cascs. Applicants have been advised by PC Landing that PC Landing
is undertaking an auction pi-ocess for the sale of its assets. PC Landing has advised that
is expects to seek approval ofbidding procedures for the asset sale by the end of 2002 or
in early 2003, with an anticipated closing date in early Spring 2003.” If PC Landing’s
Chapter | 1 restructuring is successful, Applicants expect that AGCL’s equity intercst in
PC Landing, and therefore GCL’s intercst, will be eliminated.

B. Effect of the AGCL and PC Landing Bankruptcy Proceedings

The AGCL and PC Landing bankruptcy proceedings do not affect the Commission’s
examination of the Proposed Transaction or its ability to grant the Application. GCL will
continue to hold its ownership interests in AGCL and PC Landing until either AGCL or PC
Landing completes its reorganization. In the event that either of those reorganizations is
complcted prior to the issuance of the Commission’s order in this proceeding, GCL will modify
the Application as appropriate.

4

AGCT s majorny-owned subsidiary, PC Landing Corp., 15 involved in a separate bankruptcy proceeding.
PC Tanding Corp is not a debtor in AGCL."s bankrupicy and PC Landing Corp’s assets are not part of the proposed
transachion with Asia Netcom.

Addinional quesuons regarding PC Landing’s bankruptey cases and the proposed sale of its assels may be
directed to Mr. Marlin 1.Stern, counsel for PC Landing. at (202) 662-8468.
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[f the Commission’s order in this matter is issued prior to the completion of AGCL’s or
PC Landing’s restructuring, GCL submits that the Commission should approve the transfer of PC
I.anding to New GX. Should subscqucnt events warrant the further transfer of PC Landing’s
cable landing license, appropriatc application would be made to the Commission.

Applicants will keep the Commission advised of the progress ofthc ACCL and PC
[Landinyg bankruptcy proceedings and of the effect, if any, o f those proceedings upon the
Commission’s consideration ofthe Application.

2. Status of the Transferee. What is the status of the formation of G C Acquisition
Limited, the transferee? The applications state that the Applicants will advise the
Commission when the formation of this entity is complete. $ee Main Application at
n. 9, Section 214 Application atn. 6, Cable Landing License Application atn. 6. If
the company hasn’t yet been formed, when is this expected to occur? Will the
transferee be organized under the laws of Bermuda? Provide principal place of
business showings for the transferee and for its subsidiary Global Crossing Holdings
Ltd.

RESPONSE :

4. Status ol Fermation of GC Acquisition Limited

“Theformation of GC Acquisition Limited, the transferee in this proceeding, was
completed on August 23, 2002, under the laws of Bermuda.

B. Principal Place of Business of New GX and Global Crossing Holdings Ltd.

New GX is a newly-formed Bermuda company. New GX does not yet have commercial
operations and will not have such operations until the Proposed Transaction is consummated and
the assets and operations of GCL are transferred to it. Upon consummation of the Proposed
Transactron, New GX will succeed to the assets and operations of GCL, which is also a Berniuda
company. Therefore, in responsc to this request, Applicants describe. the operations of CCL and
its subsidiaries as of the date of this filing, with the expectation that the operations of New GX
immediately following ttic consummation of the Proposcd Transaction will be substantially the
same. Where possible, Applicants provide information regarding New GX.

Global Crossing Holdings Ltd. (“GCHL”) is a Bermuda holding company that does not
engage in commercial operations other than its Bermuda holding company activities. Applicants
expect that GCHL will he dissolved upon the consummation of the Proposed Transaction.
Thercfore, Applicants do not provide a principal place of business showing for GCHL .
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The Commission has previously concluded that GCL carries on its global business
principally in World Trade Organization (""WTO') Members." That conclusion continues to be
true. Like GCL, New C X will not have a single principal place o f business, but will carry on its
global business principally in countries that are WTO Members.

(1) Place of incorporation, organization or charter: CCL and New GX arc
formed under the laws o fBermuda.'

(ii) Nationality o f investment principals, officers, and directors:

Directors: The directors of New GX following consummation of the
Proposcd Transaction have not yet bcen determined and will not bc
confirmed until tlic Proposed Transaction is complete. As described in the
Application, the Board o f Directors of New GX will be comprised of ten
members. Hutchison Telecom and ST Teleniedia initially will nominate
four directors ecach and the official committee of unsecured creditors
initially will nominate the remaining two directors. Applicants expect that
most or all of the members of the Board of Directors will be citizens ofthe
United Statesor WTO Members.

Officers:  Under the terms of the Purchase Agreement, the Board of
Directors of New GX will approve the appointment of New GX's senior
management. Because the post-consummation Board of Directors o f New
GX has not yet hcen determined, the names and nationalities of New GX’s
futurc management are not known. Hutchison Telecom and ST Telemcdia
have advised Apphlicants that they intend to confirm Mr. John Legerc, the
Chief Executive Officer of GCL, as Chief Executive Officer of New CX.
Mr. Lcgere is a United States citizen. Applicants also anticipate that most
or all of the senior management of New GX will he citizens of the United
Statesor WTO Members.

Shareholders:  The principal shareholders of New GX after the
consummation of the Proposed Transaction will be Hutchison Telecom, a
Hong Kong company with its principal place of business in Hong Kong,
and ST Telcniedia, a Singapore company with its principal place of

hisve Glabal Crossmg Lidand Frontier Corporation Applications for Transfer of Control Pursuant to
Sections 21 and 3100 of the Commanicationy Act. ay amended, Memorandum Opimon and Order, 14 FCC Red
IS0 (W ITRAVCCE 1999) (“Frontier Order™)

At the ime the Frontier Order was issued, the Commission had not considered whether 1o treat Bermuda
as a WTO Member for purposes of the Foreigin Participation Order. In in re Cable & Wireiess USA. Inc., Order,
Autharization, and Certificate. 15 FCC Red 3050 (2000), the Commission concluded that Bermuda should be
considered @ WTO Member.
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business in Singaporc." Hutchison Telecom and ST Telemedia cach will
hold a 30.75% equity and voting interest in New GX upon the
consummation of the Proposed Transaction. Hong Kong and Singapore
arc both Members of the WTO.

Creditors of Global Crossing, who are believed to be overwhelmingly
citizens of the United States or entities with their principal place of
business in the United States, will collectively hold 38.5% of the cquity
and voting interest in New GX.

Finally, the Purchase Agreement contemplates that New GX will issue
stock options to New GX's management in an aggregate amount of up to
8% of New GX's equity and voting power. As noted above, it is expected
that most or all of the senior management of New GX will be citizens of
the United States or WTO Members.

(i)~ Country in which its world headquarters is located:

GCL’s Bermuda office is the headquarters for GCL's holding company
activities. Most of the senior executives and key employees of GCL and
its subsidiaries are based in Madison, New lJlersey and Rochester, New
York. GCL has offices in 37 other states, including large offices in
Arizona, California, Colorado, Florida, and Michigan. Of the
approximately 4,300 cmployces of GCL and its subsidiaries (excluding
Global Marinc Systems Ltd. and its subsidiaries) approximately 2,900
(67%) are based in the United States. Most of the remainder are based in
Europe. Only four GCL employees are located in Bermuda.

Hutchison ['clecom has advised Applicants that its investment in New GX will he held through two
intermediate British Virgin Islands (*BV1”) holding companies. BVI No. 1 will be a direct wholly-owned
subsidiary of Hutchison Telecom. BVI No. 2 will be a direct wholly-owned subsidiary of BVl No. I and will
divectly hold [utchison Telecom’s interest i New GX. The only business activity of BVI No. 1 and BVI No. 2.
which have not vet been formed, will be to hold Hutchison Tclecom's investment in New GX. The Commuission has
previously treated the British Virgin Islands as a WT'O Member. See lnlernational Authorizasions GI'(HIIC’([, Public
Notice, 17 FCC Red 4361 (2002). ST Telemedia has advised Applicants that it will hold its investment in New GX
throush STT Communications Limited ("STT Communications"). a Singaporc info-communications holding
company ST Telemedia wholly owins STT Communications, with the exception of | 09% of the latter's shares that
are held by its management. STT Communications, in turn, will hold the shares 1n New G X through a wholly-
owned subsidiary to be incoiporated in Mauritius, a WTO Member country. The only business activiry of the
Mauritius company. which has nor yet been formed. will be tohold ST Telemedia's investment inNew (GX.



Ms. Marlcne H. Dortch
December 18,2002

Page 7

RESPONSE:

(iv)

(v)

Organizational Chart. Provide a chart with the organizational structure for the

Country in which the majority of its tangible property is located, including
production, transmission, billing information and control facilities:

GCL, through its subsidiaries, owns and operates the Global Crossing
Network, which consists of a subsea and terrestrial fiber optic facilities
that spans 75,800 route miles and reaches more than 200 major cities in 27
countrics (including the Asian portion of the network owned by AGCL
and its subsidiaries). The Global Crossing Network includes cable landing
stations in North and South America, Europe, and Asia, terrestrial
switching and routing equipment in numerous countries, and Network
Operation Centcrs located in the United States and the United Kingdom.
In short, GCL’s business is global in nature, and the tangible property of
GCL and its subsidiaries is not principally located in any one country.
The great majority of that property is, however, located in the Unitcd
States and other WTO Members or is located in international waters and
connects WTO Members. The portion of CCL’s property located in non-
WTO member countries is an insignificant portion of Global Crossing’s
total tangible property. GCL and its subsidiaries do not own
telecommunications related tangible property in Bermuda.

Country from which it derives the greatest sales and revenues from its
operations:

CCL derives revenue from customers located in numerous countries, virtually all
ofwhich are WTO Members. The singlc largest source of GCL’s revenue is the

United States. In 2001, GCL derived approximately 80% of its revenues from the
North American market, which includes Canada and the United States. Less than

1%, of GCL’s North American revenues are attributable to Canada.

entities that are involved in the proposed transaction. Include the authorization and
license holders; the transferee and any intermediate subsidiaries; the individuals or

entities investing in the transferee (to the extentthose individuals or entities

currently are ascertainable); and each direct and indirect parent company of the

investing entities including any such company that may notbe named in the
applications.

Attached as Exhibit 1 are three organizational charts showing the proposed post-closing
ownership structure for (1) the donicstic and international Section 214 authorization holders; (ii)
the cable landing licensees; and (#ii) PC Landing Corp. Unless otherwise indicated, each entity

is a wholly-owned subsidiary ofthe entity in the next higher tier.



Ms. Marlene H. Dortch
December 18,2002
Page 8

4. Ownership Information. Tothe extent not already provided in the applications,
provide the following information for each individual or entity shown in the

organizational chart: name; address; equity and voting interests held in the entity
in the next lower tier of the ownership chain; identify which, if any, of these
interests constitute a controlling interest in the company in the next lower tier; and
provide the citizenship of each individual investor or, in the case of a corporation,
partnership or other company or association, the principal place of business.

KESPONSE:

Exhibit 2 provides the name, business address, and principal place ofbusiness for each of
tlic entities identified in the organizational charts attached as Exhibit 1. Ownership interests are
provided in Exhibit 1 and are 100% unless otherwise indicated.

5. Foreign Ownership Interest. I naddition to the information requested in paragraph
4 above, provide the percentage of Hutchison Whampoa Limited’s publicly traded
shares that are held by or for the benefit of individuals or entities whose citizenship
or principal place(s} of husiness are in countries other than the United States, Hong
Kong or Singapore. Similarly, the principal place of business showing for Cheung
Kong (Holdings) L.imited (CKHL) should include, in addition to information as t0
CKHL.’s principal shareholders, an explanation as to how the remaining shares are
held. Ifthey are traded publicly, provide the name of the exchanges(s); provide the
percentage of CKHL’s shares held by or for the benefit of individuals or entities
whose citizenship or principal place(s) of business are in countries other than the
United States, Hong Kong, or Singapore. Note that in the context of the principal
place of business showing, we consider a company’s “principal shareholders” to be
its ten-percent-or-greater shareholders. However, for purposes of determining the
aggregate foreign equity and voting interestin a common carrier licensee, the
Commission calculates and determines the country of origin of all foreign interests
held directly or indirectly, including through U.S. or foreign corporations whose
shares are held publicly or otherwise.

RESPONSE:

4. Hutchison Whampoa Limited (“HW L")

The percentage of HWL’s publicly tradcd shares that are held by or for the benefit of
individuals or entities whose citizenship or principal place ofbusiness is in countries other than
the United Slates, Hong Kong, or Singapore is not known to Applicants, Hutchison Teleconi. or
HWL.

HWL has certain limited information about the entities that hold interests in its shares
The entities that hold direct interests in HWL are known to HWL because they are HWL’s
sliareholdcrs of record. Also, HWL knows the extent of the direct and indirect beneficial
interests held by its directors. Finally, under the provisions of the Securities (Disclosure of
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Interests) Ordinance of Hong Kong (the “SDI Ordinance”), any person who directly or indircctly
holds a beneficial interest in 10% or more of HWL’s shares must disclose the interest to HWL.

All of HWL s shares are listed and publicly trade on The Stock Exchange of Hang Kong
("SEHK™) and trade on the London Stock Exchange (“LSE™). HWL has approximately 10,000
dircct shareholders. Approximatcly 66.76% of HWL ‘s shares are held directly by two nominees

that hold those shares on behalf o f beneficial interest holders or other nominees. The two
nominees arc HKSCC Nominces Limited and HSBC Nominees (Hang Kong) Limited, both of
which are Hang Kong companies that serve as shareholders of record holding shares as nominces
for others, including other nominces and beneficial owners of the shares. HWL does not know,
and has no way ofdctermining, who holds the beneficial interests underlying those
shareholdings.”

Over 26% of HWL’s shares arc held directly by subsidiaries of CKHL.”’ Pursuant to the
SD{ Ordinance, CKHL has notified HWL that, when these interests are combined with CKHL’s
other tnterests (some of which are held through nominees), CKHL has a total combined 49.97%
bencticial intcrest in HWL.

Aside from CKHL, and beneficial interests held through CKHL (as described below
concerning the Li Ka-Shing Unity Trustee Company Limited), HWL has not been notified of
any other 10% or greater beneficial interest holders in HWL.

Directors of HW L directly or indirectly hold beneficial interests in approximately 0.71%
of HWL's shares.'" Thosc dircctors are citizens of Canada, Hang Kong, and the Unitcd
Kinzdom, cach ofwhich isa WTO Member. -

B Cheung Kong (Holdings) Limited (“CKHL™)

The percentage of CKHL's publicly tradcd shares that are held by or for the benefit of
individuals or entities whose citizenship or principal place of business 1s in countries other than
the United States, Hong Kong, or Singapore is not known to the Applicants, Hutchison Telecom,
or WL,

HWL has provided Hutchison Telecom limited information about the entities that hold
interests in CKHL’s shares. That information is derived primarily from public records and
disclosures required under the SDI Ordinance.

FIW L docs knpw that, excepr as discussed herein, no person or entity holds a 10% or greater stake i HWL
indirectly throught a nonunce. As discussed any such 10% or greater stake must bc disclosed to HWL pursuant to
the SDH Ordinance.

" 1he remainder of HWL's shares (approximately 7 24%,) are held directly by entities that each hold iierests
that are less than 0 75%),.

! 2001 Annuai Report of HWL, at 66.

A 0.03% intcrest in HWL is avtributable 1o directors who are citizens of Hong Kong; the remaining 0.68%
interest 1s atiributable to directors who are citizens of Canada and the United Kingdom.

|0
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Public records indicatc that all of CKHL’s shares are listed and publicly tradc on the
SEHK. and trade on the LSE. Dircclors of CKHL directly or indirectly beneficially hold
approximately 0.09% of CKHL’s shares.”” Those directors are citizens of Canada, Hong Kong,
and the United Kingdom, each ofwhich isa WTO Member."

According to CKHL’s 2001 Annual Report, Li Ka-Shing Unity Trustee Company
Limited (“TUT™), as trustee of The Li Ka-Shing Unity Trust (the “LKS Unity Trust™), and
companies controlled by TUT as trustec of the LKS Unity Trust beneficially hold a combined
36.17% intercst in CKHL.” All of the issued and outstanding units ofthe LKS Unity Trust arc
held by Li Ka-Shing Unity Trustee Corporation Limited as trustee for The Li Ka-Shing Unity
Discretionary Trust. The discretionary beneficiaries of such discretionary trusts are, inter a/ia,
Mr. L1 Ka-shing, Mr. Li Tzar Kuoi, Victor, Victor Li’s wife and daughters, and Mr. Li Tzar Kai,
Richard. Mr. Li Ka-shing is a citizen of Hong Kong and is Chairman of both CKHL and HWL.
Mr. Li Tzar Kuoi, Victor is Deputy Chairman and Executive Director of HWL, and Deputy
Chairman and Managing Director of CKHL; Victor Li, his wife, and his daughters are citizens of
Canada. Mr. Li Tzar Kai, Richard also is a citizen of Canada. Canadaisa WTO Member.
HWL has not been notified of any other 10% or greater beneficial interest holders in CKHL, nor
has CKHL publicly disclosed in its most recent annual report any other 10% or greater beneficial
intevest holders in CKHL.

6. Cable L.anding License Application. The cable landing license application states
that, except in Singapore, all foreign affiliates have substantially less than a 50%
share of the international transport and local access markets in their respective
markets. See Cable Landing License Application at 10. Do any of the foreign
affiliates have market power in the provision of submarine cable landing stations in
their respective markets? Provide the name, address and citizenship of each foreign
affiliate that owns or controls a cable landing station, along with a brief statement as
to why, ifin fact this istrue, each foreign affiliate does not have market power in the
provision of cable landing stations. See Notes to 47 CF.R. Sections 1.767, 1.768.

RESPONSE:

A. Hutchison Telecem

Applicants are advised by Hutchison Telecom that neither Hutchison Telecom nor any of
its operating subsidiaries or affiliates own or control cable landing stations.

13

2001 Annual Report of CKHL, at 25.

" Practically all of this 0.09% intercst in CKHL is attributable to directors who are citizens of Canada and
the United Kingdom: the remaining 1nterest, which represents less than 0.01% of CKHL.s shares, is attributable to
one divector who is a citizen ofHong Kong.

" 2001 Annual Report of CKIIL, at 28. This represents approximately an 18.07% indirect interest in HWL.
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B. ST Telemcdia

ST Telemedia has advised, based on its reasonable due diligence, that it understands (hat
tlicre arc at least four cable landing stations in Singapore, and that three of those cable landing
stations are owned by its affiliate Singapore Telecommunications Limited (“SingTel”).*
Applicants estimate that SingTel controls at least 75% of the cable landing station market and
thercfore is dominant in that market."” SingTel is a Singaporean company located at 31 Exetcr
Roud. /#18-00 Comceentre, Singaporc 230752.

ST Tclemedia has further advised that, hased on its reasonable due diligence, it
understands that C2C (Hong Kong) Limited (“C2C Hong Kong”), a company owned 59.5% by
SingTel, controls one cable landing siation in Hong Kong. C2C is a Hong Kong company
located at Suite 6708, 67/F, Central Plaza, 18 Harbour Road, WanChai, Hong Kong. Based on
s diligence, ST Telemedia understands that there are several other providers o f cable landing
stations 1 Hong Kong, including Reach, FLAG, and Asia Global Crossing Hong Kong Limited,
and that C2C Hong Kong docs not have market power in the provision of cable landing stations
in Hong Kong. Despite diligent efforts, however, ST Telemedia has been unable to obtain access
to information that would indicate accurate market shares for C2C Hong Kong in the Hong Kong
cable landing station market.

C. GCL/MNew GX

The fourth cablc landing station in Singapore is owned and operated by GCL’s subsidiary
Asia Global Crossing (Singapore) Ptc Ltd (“AGC Singapore”). AGC Singapore is a new entrant
i the Singapore market. AGC Singaporc does not control bottleneck facilities and Applicants
cstimate that it controls substantially less than 25% of the cable landing station market in
Singapore. Therefore, AGC Singapore does not have market power in the cable landing station
market.

GCL has previously advised the Commission of its affiliations with its other subsidiaries
that own cable landing stalions. Thosc affiliations are a matter of public record. All of GCL’s
cablc landing station subsidiaries are competitive providers located in WTO Members. All have
substantially less than a 50% market share of the cable landing station market in their respective
countries and do not control bottleneck facilities. Therefore, none is dominant in the cable
landing station market.

" Because SI'Telemedia has only arm’s length dealings with SingTel, ST Telemedia does net have {irsthand

knowledge ot o1 access io. certain information about SingTel’s tnvestments aiid operations. The information
provided in response (o this question 1elating to SingTel and its subsidiaries and affiliates 1s based on ST
lelenedia’s reasenable due diligence,

As stated in the Application, Applicants agree 1o accepr dominart trratnicnt on the U.S.-Singapore roule.
meluding i the cable landing station market.
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7. Product Markets. To what types of customers do the FCC-Licensed Suhsidiaries
provide service: to residential consumers and small businesses (mass market),
medium-sized and large business customers (large business market), or both? Do
the Domestic 214 Subsidiaries provide only interexchange services or do they also
provide local exchange services? See, e.g., MCI/Worldcom Order, 13 FCC Red

18025,18040, para 24 (1998).

RESPONSE:

A. Markets Served by the FCC-Licensed Subsidiaries.

As explained in the Application, the FCC-Licensed Subsidiaries provide services in three
market sectors: (1) the mass market (residential and small and medium enterprise (“SME”)
customers); (2) the large enterprise market (large business, institutional, and govemmental
users), and (3)the carrier market.

In the restdential and SME niarket. tlie FCC Licensed Subsidiaries provide facilities-
hased and resold local exchange and intrastate and interstate long distance services in all 50
statcs and tlie District of Columbia. The FCC-Licensed Subsidiaries collectively have a very
small percentage of the mass niarket, which is provided primarily on a resale basis, and which
Applicants estimate at less than 1% nationwide.

In the large cntcrprise market, the FCC-Licensed Subsidiaries, togethcr with GCL’S
larcign operating subsidiaries, provide integrated telecommunications and I1P-based services
designed to meet the communications needs of large, global enterprises in the United States and
abroad. In that market, GCL provides various managed broadband services to large
multinational corporations in various industries. In addition, GCL provides telecommunications
services to government municipalities and agencies, including agencies of the United States and
United Kingdom governments.

Among the scrvices provided by the FCC-Licensed Subsidiaries are domestic and
international data and voice scrvices, [nternet-based services. structured bandwidtli serviccs and
01'}1(_‘1' COIﬂ]'I‘HlIlfC‘dtiOI“IS SerViCES.

Broadband Services: Point-to-point digital connections, including private line¢ and
wavclength serviccs.

Virtual Private Network: Customized voice and data network solutions with
which customers crcate a private network within the Global Crossing Network.

Data Services: Asynchronous Transfer Mode and Frame Relay services

Voice Services: Switched and dedicated outbound voice services for local,
domestic, and international traffic for the commercial and wholesale markets,
including additional features such as toll free and call centre scrvices.
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Conferencing Scrvices: Audio, video and Internet-based conferencirig services
Internet Access: Direct connections to the Internet.

- Metro Services: Intra-city SONET or SDH rings carrying on-net access circuits,
with metro private lines and dedicated customer networks.

The FCC-Licensed Subsidiarics arc an important competitive provider of telecommunications
services to large enterprise customers. Currently, GCL estimates that it more than 300 of the
Fortunc 1000 companies are customers of the FCC-Licensed subsidiaries and GCL’s foreign
operating conipanics, in addition to numerous governmental agencies in the U.S. and abroad.

Finally, the FCC-Licensed Subsidiaries and CCL'’s foreign operating subsidiaries are
important providers of scrvices lo other telecommunications carriers that have bandwidth-
mtensive applications and international -equirements in the U.S. and abroad. GCL’s principal
customers in the carriers’ carrier market are large telecommunication carriers and servicc
providers. Currently, the FCC-Licensed Subsidiaries provide carrier services to over 450 carriers
in the United States.

B. Services Provided by the Domestic 214 Subsidiaries.

Each ofthe five Domestic 214 Subsidiaries -- Budget Call Long Distance, Inc. (“Budget
Call™), Global Crossing Bandwidth. Inc. (“*GC Bandwidth’)),Global Crossing Local Services,
Inc. (“GCLS”), Global Crossing North American Networks, Inc. (“GCNAN”), and Global
Crossing Telccommunications, Inc. (“GCTI1”) — provides both interstate and intrastate services.

Of the Domestic 214 Subsidiaries, only GCLS provides local exchange services, which it
provides as a competitive facilities-based carrier in 26 states. The remaining Domestic 214
Suhsidiaries arc authorized to providc intrastate intercxchange services. Budget Call is
authorized to provide resold intrastate long distance services in 45 states. GC Bandwidth holds
authority to provide wholesale intrastate long distance services in Vermont. GCNAN Is
authorized to provide facilities-based intrastate long distance service and GCTT is authorized to
provide resold intrastate long distance services in all 50 states.
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* ok ok ok ok %k

An original and four (4) copies ol this letter arc enclosed for filing. Kindly date-stamp

and return tlic extra copy provided.

Please do not hesitate to contact the undersigned if you have any questions regarding the

above responses.

cc (viaemail): James Ball (IB)
J. Breck Blalock (I1B)
Susan O’Connell (IB)
Kathleen Collins (I1B)

Elizabeth Yockus (WCB)
Zenji Nakazawa (WTB)

Netl Dellar (OGC)
Qualex International

Respectfully submitied,
_P,. o é

Andrew D. Lipman

Jean L. Kiddoo

Paul O.Gagnier

Swidler Berlin Shereff Fricdman, LLP
3000 K Street, N.W., Suite 300
Washington, D.C. 20007

Tel:  202-424-7500

Fax: 202-424-7645

Counsel for Global Crossing Ltd
and GC Acquisition Limited

Paul Kouroupas (Global Crossing Ltd.)
Phillip Spector (Paul, Weiss, Rifkind, Wharton & Garrison)

Teresa Baer (Latham & Watkins)
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Organizational Charts



Post-Closing Ownership Structure of Holders of Domestic and International 214 Authorizations

Hutchison Whampoa Limited
(Hong Kong)

|

Temasek Holdings [Privale] Limited
(Singapore)

|

Hutchison International Limited Singapore Technologies Pte, Ltd.
{Hong Kang) (Singapore)
Hutchison . . 5
Telecommunications Limited? Creditors Singapore Techng[ogles Telemedia Pl Lid
{Hong Kong) (Singapore)

GC Acquisition Limited
(Bermuda)

I : 1
Global Crossing Global Crossing
Intermediate UK Holdings Ltd. North American Holdings. Inc.
{UK) (Delaware)
. T ,
[ 1

Global Crossing (Holdco) Limited

Global Crossing Holdings USA, tnc.

Global Crossing North America, inc.

) }= Section 214 Authorization Holders'

Motes

' Budget Call Long Distance. Inc., Giobai Crossing Bandwidth. Inc.,
Global Crossing Governmenl Markets USA, inc . Global Crossing
Holdings USA. Inc., Global Crossing North American Networks. 11¢
Global Crossing Telecommunications, Inc. and Racal
Telecommunicalions, Inc hold authority lo provide international
services. Budget Call Long Distance. inc., Global Crossing
Bandwidth, Inc., Global Crossing Local Services. Inc., Global Crossing
North American Networks. Inc.. and Global Crossing

Seclion 214's "blanker authority.
¢ Hutchison Teiecom has advised that its interest in New GX wiil be

companies. BVl No. 1 will be a direct wholly-owned subsidiary of
Hutchison Telecom. BV No. 2 will be a direct whoity-owned Subsidiary
of BVI No. 1 and will directly hold Hutchison Telecomm's interest in
New GX. BVI No. 1and BVI No 2, which have yet to be formed. will
have no business activities other than holding Hutchison Telecom's
investment in New GX.

4 8T Teiemedia has advised that it's interestw New GX will be held
through two intermediate subsidiaries. STT Communications Limited
1s a direct 98.91% subsidiary of ST Telemedia. STT Communications
Limited will establish a new wholly-owned Mauritius subsidiary that will
directly hold ST Telemedia's interest 1 New GX.

* The remaining 50% is held by Global Crossing Telecommunications.
Inc.

(UK} {Delaware) (New York)
Global Crossing (Bidco) Limited ALC Communications
Corporation
(UK}
(Delaware)
! f L
I I
[ ) y T -
\ ) ) .
Racal Telecommunications. tnc. Global Crossing { Global Crossing Global Crossing Global Crossing
(USV) T Telecommunications. Inc. North American Networks, inc. | Bandwidth. Inc. [ Local Services, tnc.
(Wisconsin) I (Delaware) k (California) [ (Michigan)
L L [

50%*

—

|

|

International Optical Networks. LLC
(Us)

Global Crossing

(Virginia)

!
|
|
L

Government Markets USA, Inc.

Long Distance, Inc.
(Delaware)

( Budget Call




Post-Closing Ownership Structure of Cable Landing Licensees
(Except PC Landing Corp.)

T

[ 1 = Cable Landing Licensees

Notes

I Hutchison Teiecom has advisad (hat its
interest in New GX will be held indirectly

Hutchison Whampoa Limited
{(Hong Kong)

Temasek Holdings [Private] Limited
(Singapore)

through two intermediate British Virgin

B

Isiand companies BVINo 1will be a
direct wholly-owned subsidiary of
Hutchison Telecom BVINo 2 will be a
direct wholly-owned subsidiary of BV|

Hutchison Internationallimited
(Hong Kong)

Singapore Technologies Pte. Ltd.
(Singapore)

Telecom's interest in New GX BVI No

1 and BVI No. 2, which have yet to be

formed, will have no business acivities
other than holding Hutchison Tetecom's

two intermediate subsidiaries. STT
Communicalions Limited is a direct
98.91% subsidiary of ST Telemedia
STT Communications Limited will
establish a new wholly-owned Mauritius
subsidiary that will directly hold ST
Telemedia'sinterest in New GX.

i
Hutchison . _ _ 2
Telecommunications Limited Creditors Singapore Techno]ogles Telernedia Pte Lid
(Hong Kong)' (Singapore)
(Bermuda)

Global Crossing North American Holdings. inc.
(Delaware)

Global Crossing
Holdings USA Inc

Global Crossing
North America, In¢

Global Crossing Labn America
&Caribbean Co
(Delaware)

(Delaware) (New York)
i I 1 1 !
MAC Landing GT Landing PAC Landing GC Pacific GT Landing !l
Corp Corp Corp Landing Corp. Inc. Corp
(Delaware) (Delaware) (Delaware) (Delaware) (Delaware)




Post-Closing Ownership Structure of PC Landing Corp.

Hutchison Whampoa Limited . Temasek Holdings [Private] Limited

{Hong Kang) ‘ (Singapore)

T L J; |
) - 7

Hutenison Internatignal Limited Singapore Technologies Pte. Ltd.

{Hong Kong) | {(Singapare)

T I
Hutchison . .

Telecommunications Limited' Creditors Singapore Technologies Telemedia Pte Ltd”

(Hong Kong) (Singapore)

|
GC Acguisition Limited

(Bermuda)
| = Cable Landing Licensees

Global Crossing Asia Holdings Ltd

SoftBank Corp (Bermuda) Notes:
(Japan | 1 Hutchison Telecom has advised that its interest in New GX will be
14.6% 3 Asia Global Crossing Ltd held indirectly through two intermediate British Virgin island
[Bermuda) companies. BVi No 1 will be a direct wholly-owned subsidiary of
\ 54 294 Hutchison Telecom. BVI No. 2 will be a direct wholly-owned
0 subsidiary of BVl No 1 and will directly hold Hutchison Telecom's
Microsoft 14 7% GCT Pacific Holdings Ltd interest in New GX. BVI No 1 andBvI No. 2, which have yet to be
Corporation (Bermuda) formed, wiI_I have no bgsiness activities other than holding Hutchison
(US) Telecom's investment in New GX.
/ ‘ 23T Telemedia has advised that it's interest in New GX will be held
. 117% SCS (Bermuda) Ltd through two intermediate subsidiaries. STT Communications
Public 8 50% (Bermuda) Limited is a direct 98.91% subsidiary of ST Telemedia. STT
Others Communications Limited will establish a new wholly-owned
| Mauritius subsidiary that will directly hold ST Telemedia's interest in
. . New GX.
Pacific Crossing Ltd
(Bermuda) * Softbank Corp.'s slake in AGCL is held through two wholly-owned
14 50¢ intermediate holding companies.
| - ° 4 In addition lo New GX's 54.2% interest held Ihrough Global
Pacific Crossing UK Ltd _155% _ yiaermnt | 1g Crossing Asia Holdings, Ltd . New GX will hold a 1 2% direcl

(UK) (Delaware) interest in Asia Global Crossing Limited and will hold indirect
| interests through two of its wholly-owned Delaware subsidiaries:
I IXNet, Inc. (0.3%)and international Exchange Networks Ltd. (3.2%).
PC Landing Corp
(Delaware)



Exhibit 2

Ownership Information

The charts below provide the name, business address, and principal place of
business for each of the entities identified in Exhibit 1. Ownership interests are provided in
Exhibit | and are 100% unless otherwise indicated.

AL GClL.’s FCC-Licensed Subsidiaries

Global Crossing Entity

Business Address

Principal
Place of
Business

!
Ownership Interest in |
Next Tier Company |

Budget Call Long
Distance, Inc. (“Budget
Call”)

(Global Crossing
Bandwidth, Inc. (*GC
Bandwidih™)
Glohal Crossing
Government Marhcts
USA, Inc.

Global Crossing Holdings
USA; Inc.

Global Crossing Latin

I America & Caribbean

Co.

11080 Pitisford-Victor Road
Pittsford, NY 14534

United States

Not applicable

1080 Pittsford-Victor Road
Pittsford, NY 14534
|080 Pittsford-Victor Road |
Pittsford. NY 14534

United Slates

United States

Not applicahle

Not applicable

1080 Pittsford-Victor Road
Pittsford, NY 14534

United States

Not applicable

Seven Giralda Farms
Madison, NJ 07940

United States

Not applicable

Scrvices, Inc. (“GCLS”)

1080 Pittsford-Victor Road
Pittsford, NY 14534

United States

Not applicable

LGIobaI Crossing Local

Global Crossing North
\ American Networks, Inc.
| (“CCNAN™)
. Global Crossing
\ Telecommunications, Inc.
| (CGCTI)

Pacihic Landing
C
h

omp.
| GI’ Landing Corp.

* —_—

OT L mdmg, " Corp;

\
L

| International Opllcal
|_Networks, LLC (“ION”)

1080 Pittsford-Victor Road
Pittsford, NY 14534

United States

Owns 100% controlling
interest in Budget Call

Owns 100% controlling
interest in Global
Crossing Government
Markets

|

Not applicablc

Not applicable

Madison, NJ 07940

60 Hudson Street
New York, NY 10613

. MAC Landing Corp.

| JAadison, NJ 07940

seven Giralda Farms

United States

Not applicable

Not applicable

United States

Not applicable




Global Crossing Entity

Business Address

Principal
Place of
Business

Ownership Interest inT
Next Tier Company

PAC Landing Corp.

PC Landing Corp

Seven Giralda Farms
Madison, NJ 07940

United States

Not applicable

See Section C below

Rical
Telecommunications Inc.
CRacal™

B.

Global Crossing Entity

AlLC Communications
Corporation (“ACL"™)

60 Hudson Street
Ncw York, NY 10013

Global Crossing North
America, Inc. (“‘GCNA”")

Business Address

See Section C
below

Sec Scction C below {

United States

Owns 100% controlling |
interest in ION ]

Direct and Indirect Parents of GCL.’s FCC-licensed Subsidiaries

Principal
Place of
Business

Ownership Interest in
Next Tier Company

PNC Bank Building

Suite 300

300 Delaware Avenue
Wilimington, Delaware 19801

United States

Owns 100% controlling
interest in GCTI,
GCNAN, GC
Bandwidth, and GCLS__

1080 Pittsford-Victor Road
Pittsford, NY 14534

United Stales

Owns 100% controlling
interest in ALC

Global Crossing North
American Holdings, Inc.

(“GCNA Holdings™)

1080 Pittsford-Victor Road
Pittsford, NY 14534

Global Crossing (Bidco)
Lintited (“GC Bidco”)

Global Crossing (Holdco)
Limited (“GC Holdco”)

Centennium House
100 Lower Thames Street
London EC3R 6DL

United Kingdom

United States

Owns 100% controlling
interest in GCNA

Owns 100% controlling

Centennium House

100 Lower Thames Street
London EC3R 6DL
Jnited Kingdom

Global Crossing

—entennium House

United

Kingdom interest in Racal

United Owns 100% controlling
Kingdom interest in GC Bidco

United

Intermediate UK L0 Lower Thames Street Kingdom
Holdings Ltd. (“GC UK London EC3R 6DL

Holdings™) Jnited Kingdom

Global Crossing Asia Wessex House Bermuda

Holdings Ltd. (“GC Asia
Holdings")

|*" Floor, 45 Reid Street
damilton HM 12, Bermuda

owns 100% controlling
interest in GC Holdco

Owns 54.2% interest in
Asia Global Crossing
Ltd.'

‘ Inaddition to the 54.2Y% nterest in Asia Global Crossing Ltd. (“AGCL”) that 15 held by Global Crossing
Asta Holdings Ltd _GC1. has a direcl 1.2% mierest in AGCL and an indirect 3.5% interest that 1s held though tuo
of GCL’s Delaware subsidiaries: IXnet, Inc. (0.3%) and International Exchange Networks Lid. (3.29%). GCl.’s total
ownership mterest in AGCL is 58.9%, which will be transferred to New GX pursuant 1 the Proposcd Transaction.



‘ Clohal Crossing Entity

o —
' Global Crossing Lid.7
| GC Acquisition Limited

S R

Business Address

Wecessex House
I”" Floor, 45 Reid Street

Hamilion HM 12, Bermuda

C. Asia Global Crossing Companies

| Asia Global Crossing
Entity

Principal

Place of

Business
United States
or Bermuda

Ownership Interestin
Next Tier Company

GCL currently owns and
New GX will own 100%,
controlling interest in
GCNA Holdings, GC
UK Holdings, and GC
Asia Holdings

Business Address

Principal
Place of
Business

;_PC Landing Corp.

L - -
| Pucific Crossing UK Ltd
L(PCUK™)

P—

Pacific a(ﬁ?mgiﬁ_

|
|
( Vectant, Inc.

("PCL™)

11150 Santa Monica Blvd.
Suite 400
Los Angcles, CA 90025

United States

N/A

Ownership Interest in
Next Tier Company

S)CE(TSermuda) Ltd.

GCT Pacific Holdings
Lid (GCT Pacific”)’

Centennium House United Owns 100%00nTroﬁing
100 Lower Thames Street Kingdom interest in PC Landing
London EC3R 6DL Corp.

England _ o
Mintflower Place Bermuda Owns 100% controlling
2nd Floor, 8 Par-la-Ville Rd. interest in PCUK
Hamilton HMO&, Bermuda
111 W. 57" Street, Ste. 1000 | Japan owns 15.5%non-
New York, NY 10019 controlling interest in

PCL -
Mintflower Place Bermuda Owns 14.5% interest in
2nd Floor, 8 Par-la-Ville Rd. PCL

Hamilton HM08, Bermuda
Mintflower Place Bermuda Owns 70% interest in

2nd Floor, 8 Par-la-Ville Rd.

Hamilton HMO08, Bennuda |

PCL
‘Owns 100% controlling
interest in GCT Pacific

Owns 14.7%non-
controlling interest in
AGCL

GCT Pacific and SCS (Bermuda ) Ltd together own an 84 5% controlling wnterest in PCL



o : Principal | - .
| Asia Global Crossing Business Address Place%f Ownership Interest in
‘ Entity BUSIness Next Tier Company
| Softbank Corp. Kakigaracho Chiba Bldg., Japan owns 14.6% non-
Nihonbashi-K akigaracho controlling intcrest in
1-36-37 Chuo-ku AGCL (through iwo
Tokyo, Japan intermediate holding
R - companics)
D. Hutchison Telecommunications Limited and Its Affiliates
T Principal
! Entity Business Address Place of Ownershlp Interest in
. Next Tier Company
- Business T
BVI No. 2° “Tobe determined BVIorHong | Will own 30.75% non-
(to be fomied) Kong controlling interest in
- New GX o
BVI No. | To be determined BVI or Hong Will own 100%
(to bc formed) Kong controlling interest in
- BVI No. 2
Hutchison Hutchison House, 22nd Floor | Hong Kong Will own 100%
Telecommunications 10 Harcourt Road, Central controlling intercst in
Limited (“Hutchison Hong Kong BVI No. |
Telccom™) -
Hutehison [nternational Hutchison House, 22nd Floor | Hong Kong Owns 100% controlling
Limited (“Hutchisoii 10 Harcourt Road, Central interest in Hutchison
Intermational’] | Hong Kong Telecom .
Hutchuson Whampoa Hutchison House, 22nd Floor | Hong Kong Owns 100%controlling
Limited (“Hutchison 10 Harcourt Road, Central interest in Hutchison
Whampoa”) Hong Kong [nternational

BVINo 1and BV! No. 2 will he tormed under tlir law of the British Virgin Islands for the purpose of
heldimg Hurchison Telecom’s investment in New GX. BV1 No. 1and BV] No. 2 will not carry on any business
activity other than holding thar investment. The legal names of these entities wiil be deterrmned when they are

formed.




E. Singapore Technologies Telemedia Pte Ltd and Its Affiliates

- ————

\‘ Entity

Mauritius company

Limited

Business Address

To hc deterniincd

Principfal
Place of

. Business

Mauritius or

Telemedia™)

| Pte Ltd
|

Ownership Interest in
Next Tier Company

Will own 30.75% non-

(to he formed)* Singapore controlling interest in
B - - | New GX___
STT Communications 51, Cuppagc Road Singapore Will own ‘1891 %
#10-1 1/17, StarHub Centre controlling interest in
o Singapore 229469 | Mauritius No. 1
Singapore Technologies | 51, Cuppage Road Singapore Will own 30.75% non-
Telemedta Pte Ltd (“ST #10-11/17, StarHub Centre controlling interest in
| Singapore 229469 -
"Singapore Technologies | 51, Cuppage Road Singapore Owns 100%controlling
#09-01 StarHub Centre interest in ST Telemedia
L Singapore 229469 -
Temasck Holdings 8, Shenton Way #38-03 Singapore Owns 100% controlling

| [Private] Limited

Temasek Tower
Singapore 068811

interest in Singapore
Technologics Ptc 1td

! The Mauritius company will be formed by ST Telemedia’s subsidiary, STT Communications Limited, for
the purpose of holding ST Telemedia‘s investment in New GX. The Mauritius company will not carry on any
business activity other than holding that investment. The legal name of the Mauritius company will be determined

when it 15 tormed.




